
'QEED OF TRUST AND SECURITY AGREE'.\IENT 

THE STATE OF TEXAS § 
§ 

COUNTY OF SAN PATRICIO § 
KNOW ALL MEN BY THESE PRESENTS 

THAT Falcon Refining Company, a Louisiana corporation, acting herein by and 
through its hereunto duly authorized officers (hereinafter referred to as "Grantor"), in 
consideration of the sum of Ten ($10.00) Dollars to Grantor in hand paid, the receipt and 
sufficiency of which are hereby acknowledged, and in further consideration of the uses, 
purposes and trusts herein set forth and declared, has Granted, Bargained and Sold, and by 
these presents does Grant, Bargain, Sell, Alienate, Convey and Confirm unto Richard F. 
Bergner, Trustee (hereinafter referred to as "Trustee"), all of the property described in 
Paragraphs A, B, C, D and E immediately following, to-wit: 

A. All of the following described real estate, together with all 
buildings and improvements now or hereafter situated thereon, located in San 
Patricio County, Texas, and more particularly described in Exhibit A, attached 
hereto and by reference incorporated herein (such real estate, buildings and 
improvements collectively hereinafter sometimes called the "Land"); 

B. All fixtures, equipment, apparatus, spare parts, inventory, tools 
and personal property (i) described in Exhibit "B," attached hereto and by 
reference incorporated herein, and (ii) in which Grantor now has, or at any 
time hereafter acquires, an interest, and which are now, or at any time 
hereafter, situated in, on or about the Land and/or the easements, leases, 
rights-of-way, and permits described in Paragraph C below, including, but not 
limited to, in both (i) and (ii) immediately above, all pipes, pipelines, storage 
tanks, water towers, valve stations, heating, lighting, gas, refrigeration, 
cooling, plumbing, ventilating, incinerating, water-heating, cooking, radio 
communication, and air-conditioning equipment, pollution control, and all 
furniture, engines, machinery, elevators, pumps, motors, compressors, boilers, 
condensing units, doors, windows, window screens, disposals, tables, chairs, 
drapes, rods, lamps, bookcases, cabinets, sprinklers, hose, tools, lawn equip
ment, sofas, radios, speakers, electrical wiring, pipe and floor coverings, and 
all renewals, replacements and substitutions thereof, and additions thereto (all 
property described or referred to in this Paragraph B being collectively 
hereinafter sometimes called "Personal Property"). Portions of the Personal 
Property are, or are to become, fixtures on the Land, and/or the easements, 
leases, rights-of-way, and permits described in Paragraph C below; 

C. All easements, leases, rights-of-way, and permits described in 
Exhibit "C,11 attached hereto and by reference incorporated herein (all 
proeprty or interests in property described or referred to in this Paragraph C 
being collectively hereinafter sometimes called the "Leases And Easements"); 

D. All operating permits described in Exhibit "D," attached hereto and 
by reference incorporated herein (said operating permits .being collectively 
hereinafter sometimes called the "Operating Permits"); and 

E. All other interests of every kind and character which Granter now 
has, or at any time hereafter acquires, in and to the property described or 
referred to in Paragraphs A, B, C and D preceding and all property which is 
used or useful in connection with the Land, the Per~onal Property, the Leases 
And Easements and the Operating Permits. 

All property and interests described or referred to in Paragraphs A, B, C, ·D and E 
preceding are sometimes collectively hereinafter referred to as the "Mortgaged 
Property." 

TO HAVE AND TO HOLD the ~1ortgaged Property, together with all and singular 
the rights, hereditaments and appurtenances in any wi;e appertaining or belonging 
thereto, unto Trustee, and his successors or substitutes in this trust, and his and their 
assigns, IN TRUST and for the uses and purposes hereinafter set forth, forever. Granter, 
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for Grantor and Grantor's successors, hereby agrees to warrant and forever defend, all and 
singular, the Jlortgaged Prop~rty unto Trustee, and his successors or substitutes in this 
trust, and to his and their assigns, forever, against every person whomsoever lawfully 
claiming or to claim the same or any part thereof. As used herein, the term "Grantor's 
successors" means each and all of the successors, assigns, executors, heirs, administrators 
and legal representatives of Grantor, both immedaite and remote, as the case may be. 

Grantor, as Debtor, hereby grants to the ~fortgagee hereinafter named, and to the 
successors and assigns, of Mortgagee, as Secured Party, a security interest in all of the 
'.\Iortgaged Property which constitute personal property, and each and every part thereof, 
and in all proceeds from the sale, lease or other disposition thereof and in all sums, 
proceeds, funds and reserves described or referred to in Sections 4. 7, 4.8 and 4.9 hereof; 
provided, that the grant ol a security interest in proceeds shall not be deemed to 
authorize any action otherivise prohibited herein. 

ARTICLE I 

Section I.I. This Deed of Trust (as used herein, the expression "this Deed of Trust" 
shall mean this Deed of Trust and Security Agreement), and all rights, titles, interests, 
liens, security interests, powers and privileges created hereby or arising by virtue hereof, 
are given to secure payment .and performance of the following indebtedness, obligations 
and liabilities: (a) the indebtedness evidenced by two (2) certain promissory notes (the 
"Notes"), of even date herewith, executed by Grantor, payable to the order of American 
Energy Leasing, Inc., a Delaware corporation (herein referred to as "Mortgagee"), being in 
the original principal amount of Three Hundred Seventy-Six Thousand Nine Hundred 
Ninety-Five And No/100 Dollars ($376,5~5.00) and Two Million Two Hundred Thousand And 
No/100 Dollars ($2,200,000.00), respectively, bearing interest at a variable rate as 
described therein, containing attorney's fee clauses, interest and principal being payable 
as therein specified, and being upon the other terms and conditions therein stipulated, to 
which Notes reference is here made for all pertinent purposes, and any other documents, 
guarantees or agreements executed in connection therewith and/or in any way in 
connection with the underlying transaction for which, in part, the Notes were executed 
and delivered; (b) all indebtedness, obligations and liabilities arising pursuant to the 
provisions of this Deed of Trust; and (c) any and all renewals, amendments, modifications 
or extensions of all or any part of the indebtedness, obligations and liabilities described or 
referred to in Subsections l.l(a), and l.l(b), preceding. The word "Obligation" or 
"Obligations" as used herein, shall mean all of the indebtedness, obligations and liabilities 
described or referred to in Subsections l.l(a), l.l(b) and l.l(c) preceding. The word 
"Holder," as used herein, shall mean the holder '.lr holders of the Obligations at the time in 
question. 

ARTICLE TI 

Section 2.1. Grantor represents and warrants that: (a) Grantor has authority to 
execute and deliver this Deed of Trust; (b) the Personal Property is and will be used as 
equipment iff Grantor's business and not as inventory, or as goods leased as equipment in 
Grantor's business and not as inventory, or as goods leased or held for lease by Grantor but 
not held for sale; (c~ the statements contained in this Deed of Trust concerning Grantor's 
mailing address are true and correct; (d) with respect to each Grantor who is an 
individual, no part of the Mortgaged Property constitutes a part of his business or 
residential homestead; and (e) Grantor is lawfully seized of the Mortgaged Property and 
has good and marketable title thereto. 

Section 2.2. Gran tor, for Gran tor and Grantor's successors, covenants and agrees at 
its sole cost and Bxpense to: (a) pay or cause to be paid, before delinquent, all lawful taxes 
and assessments of every character in respect of the Mortgaged Property, or any part 
thereof, and from time to time, upon request of Holder, to furnish to Holder evidence 
satisfactory to Holder of the timely payment of such taxes and assessments (provided, 
however, that Grantor shall have the right to contest the imposition of any such taxes and 
assessments by providing ~fortgagee with reasonable security that any liens arising from 
failure to pay same shall not impair the lien or priority of this Deed of Trust). 
Notwithstanding anything in this Subsection 2.2(a) to the contrary, Grantor shall pay or 
cause to be paid all taxes and assessments (including interest and penalties) in respect of 
the Mortgaged Property for the calendar year 1984, or enter into a written agreement 
("Tax Agreement") with the appropriate taxing authorities for the payment of said taxes 
and assessments for the calendar year 1984 on an extended-time installment basis, by no 
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later than January I, 1986; and if such Tax Agreement is entered into, then Grantor shall 
(i) forthwith deliver to Holder a true and correct copy thereof, and (ii) comply on a timely 
basis with .the terms and provisions of said Tax Agreement; (b) carry insurance (both 
casualty and general public liability insurance) with respect to the \!ortgaged Property 
with such insurers in such amounts and deductibles and covering such risks as shall be 
satisfactory to Holder, including, but not limited to insurance against loss or damage by 
fire, lightning, hail, windstorm, explosion, hazards, casualties, vandalism, mischief, 
damage by earthquake, flood and slides and other contingencies of extended coverage; 
provided that in, the absence of written direction from Holder, the insurance shall not be 
less than the full insurable replacement value of the Mortgaged Property; (c) if, an".! to the 
extent that, the ;vrortgaged Property or any part thereof is located within an area that has 
been, or should such area at any time be, designated or identified as an area having 
special flood hazards by the Secretary of Housing and Urban Development or by such 
other official as shall from time to time be authorized by federal or state law to make 
such designation pursuant to the national Flood Insurance Act of 1968, as such act may 
from time to time be amended and in effect, or pursuant to any other national or state 
program of flood insurance, to carry flood insurance with respect to the 'Vlortgaged 
Property in amounts not less than the maximum limit of insurance coverage then available 
with respect to the '.\lortgaged Property pursuant to any and all national and state flood 
insurance programs then in effect or the amount of the G'.lligation, whichever is less; (d) 
cause all insurance so carried to contain a standard mortgage clause and to be payable to 
Holder as its interest may appear, to deliver the policies of insurance to Holder, and, in 
case of all policies· of insurance carried for the benefit of Gran tor by any lessee, 
sublessee, subtenant or other party having rights to occupy or use the Mortgaged Property 
or any part thereof or interest therein under any lease, sublease or other agreement 
(whether oral, written or otherwise evidenced), to cause all such policies to be payable to 
Holder as its interest may appear; (e) pay, or cause to be paid, all premiums for such 
insurance at least thirty (30) days before such premiums become due, to furnish to Holder 
satisfactory proof of the timely making of such payments and to deliver all renewal 
policies to Holder at least thirty (30) days before the expiration date of each expiring' 
policy; (f) not to permit the Mortgaged Property to be vacant or to do or permit others to 
perform any act that would create or result in an increased hazard or risk or loss to the 
Mortgaged Property, or any part thereof, unless and until notice of such vacancy or such 
increased risk or hazard shall have been given to the Holder and to the insurers and 
evidence of satisfactory insurance coverage regarding such risk shall have been delivered 
to Holder; (g) comply with valid governmental laws, ordinances and regulations (including, 
but not limited to, the Operating Permits, and any renewals, modifications· or extensions 
thereof) applicable to the Mortgaged Property and its ownership, use and operations, and 
to comply with all, and not violate any, easements, restrictions, agreements, covenants 
and conditions with respect to or affecting the Mortgaged Property, or any part thereof; 
(h) at all times maintain, preserve and keep the Mortgaged Property and all ap,mrtenances 
thereto in good repair and condition, and from time to time make all necessary and proper 
repairs, replacements and renewals, and not to commit or permit any waste on or of the 
?.Iortgaged Property, and not to do anything to the Mortgaged Property that may impair 
its value; (i) promptly pay all bills for labor and materials incurred in cor>nection with the 
?.fortgaged Property and never to permit to be foced against the Mortgaged Property, or 
any part thereof, any lien or security interest, even though inferior to the liens and 
security interests hereof, for any such !>ill which may be legally due and payable, and 
never to permit to be created or exist in respect of the Mortgaged Property, or any part 
thereof, any other or additional lien or security interest, whether inferior to or on a parity 
with or superior to the liens and security interests hereof {provided, however, that 
Grantor may contest the imposition of any liens so long as Grantor can furnish Mortgagee 
with bonds or other security reasonably deemed sufficient by Mortgagee so as to not 
impair the lien of this Deed of Trust or unreasonably affect Grantor's title to the 
Mortgaged Property); (j) at any time and from time to time, upon request by Holder, 
forthwith, executive and deliver to Holder any and all additional instruments and further 
assurances, and do all other acts and things, as may be necessary or proper in Holder's 
opinion, to effect the intent of these presents, more fully evidence and perfect the rights, 
titles, liens and security interests herein created or intended to be created and protect 
the rights, remedies, powers and privileges of Holder hereunder; (k) from time to time, 
upon request of Holder, deliver to Holder such financial statements and reports relating to 
Grantor and Grantor's business affairs relating to the maker of the Notes and such maker's 
business affairs, as Holder may request; (1) if Grantor is a corporation, or if a corporation 
is a partner or general partner of Grantor, continuously maintain each corporation's 
corporate existence and its right to do business in Texas and in each state where any part 
of the Mortgaged Property is situated; (m) not, without the prior written consent of 
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Holder (subject however to the terms of Section 4.17 hereof), sell, trade, transfer, assign, 
exchange or otherwise dispose of the :Vlortgaged Property, any part thereof or interest 
therein, except items of the Personal Property which have become obsolete or worn 
beyond practical use and which have been replaced by adequate substitutes having a value 
equal to or greater than •he replaced items when new ("sell, trade, transfer, assign, 
exchange or otherwise dispose of" shall include, without limitation, any change in the 
form Grantor, if not an individual, conducts or transacts business or any change in the 
ownership or of control of Grantor or a holder of an interest in Gran tor, whether a voting 
or ownership interest or otherwise; (n) pay and perform, or cause the maker of the Notes 
to pay and perform, all of the Obligations in accordance with the terms thereof or hereof, 
or when the m11turity thereof may be accelerated, in accordance with the terms thereof 
or hereof; (o) promptly deliver to Holder the terms of any sale of the Mortgaged Property, 
or any part thereof, and pay to Holder a reasonable fee each time title to the Land or any 
part thereof is transferred, to reimburse Holder and anyone acting on behalf of Holder for 
time spent and expenses incurred as a result of each such transfer, provided, however, 
that neither this Subsection (o) nor Sections 4.5, 4.9, 4.ll and 4.13 hereof shall be construed 
to impliedly or expressly authorize any action by Grantor contrary to Subsection 2.2(m) 
preceding or Subsection 4.17 hereafter; (p) upon request of Holder, deliver to Holder 
within thirty (30) days after the end of each calendar quarter, half-year and year, then 
current annual statements itemizing the income and expense of the ilfortgaged Property, 
all in such detail as shall be satisfactory to Holder; (q) at any time any law shall be 
enacted imposing or authorizing the imposition of any tax upon this Deed of Trust, or upon 
any rights, title, liens or security interests created hereby, or upon the Obligations, or any 
part thereof, immediately pay all such taxes; provided that, in the alternate, Grantor 
may, in the event of the enactment of such law, and must, if it is unlawful for Grantor to 
pay such taxes, prepay, or cause the maker of the Note to prepay, the Obligations in full 
within sixty (60) days after demand therefor by Holder; (r) at any time and from time to 
time, furnish promptly, or cause the maker of the Note to furnish promptly, upon request, 
a written statement or affidavit, in such form as shall be satisfactory to Holder, stating 
the unpaid balance of the Obligations and that there are no offsets or defenses against full 
payment of the Obligations and the terms hereof, or, if there are any such offsets and 
defenses, specifying them; (s) punctually and properly perform, or cause the maker of the 
Notes to perform, all of Grantor's or such maker's covenants, duties and liabilities under 
any other security agreement, mortgage, deed of trust, guaranty, collateral pledge 
agreement, contract of assignment of any kind now or hereafter existing as security for or 
in connection with payment of the Obligations, or any part thereof (each such being herein 
called "Other Security Instruments"); (t) allow Holder to inspect the Mortgaged Property 
and all records relating thereto or to the Obligations, and to make and take away copies 
of such records; (u) not to cause or permit the Personal Property, or any part thereof, to 
be removed from the County and State where the Land is located, except items of the 
Personal Property which have become obsolete or worn beyond practical use and which 
have been replaced by adequate substitutes having a value equal to or greater than the 
replaced items when new; (v) to operate the ;\'lortgaged Property in a commercially 
reasonable manner, except as otherwise provided herein, and because the current 
management expertise of the Grantor is a material inducement to the extension of credit 
by Mortgagee to Grantor, not to change current management of the il'lortgaged Property; 
(w) not to enter into any leases (other than leases in the ordinary course of business), 
service agreements, management agreements and other agreements with respect to 
operation of the Mortgaged Property without the prior written approval of Mortgagee 
(which approval shall not be unreasonably withheld or delayed as long as such agreements 
are necessary and desirable for the operation of the Mortgaged Property, the terms of 
each such agreement are r'"!asonable and the contracting parties are not related or in any 
manner affiliated \Vith Grantor, whether directly or indirectly; (x) supply appraisals of the 
Mortgaged Property i;i the event applicable state or federal government regulatory 
authorities require appraisals with respect to the Mortgaged Property and to undertake all 
things necessary to conform the extension of credit evidenced by the Notes to any lending 
requirements imposed by such regulatory authorities; (y) refine or process only crude oil 
or other feedstoeks compatible with the metallurgy of the Mortgaged Property; (z) submit 
to Holder, no later than the fifteenth (15th) day of each month, in such detail as shall be 
satisfactory to Holder, statements, certified by an officer of Grantor to be true and 
correct, refleetive of the name, number ot' barrels and specifications of the crude oil 
and/or other feedstocks refined, proeessed and/or stored through or on the Mortgaged 
Property for the precedina calendar month; (aa) pay or cause to be paid when due all 
rentals due under that eertain lease agreement, dated ;\farch 26, 1979, but effective as of 
August 15, 1978, between Coast ),Jaterials, inc. and Uni Pipeline Company, which lease 
agreement tvas assigned to Grantor by Assignment Of lease, of even date here\vith, and 
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which lease agreement is part of the illortgaged Property; (bbl allow Holder or a 
representative thereof to t'.l.ke samples of the contents of any storage tanks located on the 
Land, or any storage tanks leased by Grantor or on Grantor's behalf and in which there is 
stored crude oil or other feedstocks to be refined or processed through the Mortgaged 
Property; and (cc) notify promptly Holder in writing of the commencement of any legal or 
other proceedings affecting the Mortgaged Property and, at its expense, Grantor shall 
take such action as may be necessary to protect Holder's rights affected thereby. 

ARTICLE III 

Section 3.1. The term "Default," as used herein, shall mean the occurrence of any 
one or more of the following events: (a) the failure of Grantor, or the maker of the Notes, 
to pay tile indebtedness evidenced by the Notes, or any part thereof, as it becomes due in 
acordance with the terms.of the Notes or other instruments which evidence it, or when 
accelerated pursuant to any power to accelerate, or to pay the Obligations, or any part 
thereof, as it becomes due in acco~dance with the terms hereof, or when accelerated 
pursuant to any power to accelerate; or (b) the failure of Grantor or any maker, co-maker 
or guarantor of any covenant, agreement or condition contained in this Deed of Trust or 
any Other Security Instrument, punctually and properly to perform and/or observe any 
covenant, agreement or condition contained herein or in the Notes, or any renewal or 
extension thereof, or in any Other Security Instrument (provided, however, that 
1\'lortgagee agrees to give Grantor ten (10) days written notice and an opportunity to cure 
during such period with respect to any defaults not involving the payment of money); or 
(cl the execution by Grantor or any maker, co-maker or guarantor of the Obligations of an 
assignment for the benefit of creditors; or (d) the levy against the Mortgaged Property, or 
any part thereof, of an execution, attachment, sequestration or other writ; or (e) the 
appointment of a receiver of Grantor or any maker, co-maker or guarantor of the 
Obligations or of the 1\'lortgaged Property, or any part thereof; or (f) the adjudication of 
Grantor or any maker, co-maker or guarantor of the Obligations as insolvent or a 
bankrupt; or (g) the filing by Grantor or any maker, co-maker or guarantor of the 
Obligations either of a petition or answer for an adjudication as insolvent or a bankrupt or 
seeking any other relief under any bankruptey, reorganization, debtor's relief or 
insolvency law now or hereafter e.iristing; or (h) the receipt by Holder of information 
establishing that any representation or warranty made by Grantor herein, or in any other 
document deli;rered by Grantor or any maker, co-maker or guarantor of the Obligations to 
Holder in connection herewith is false, misleading, erroneous or breached. 

Section 3.2. If Grantor should fail to keep or perform any covenant whatsoever 
contained in this Deed of Trust, Holder may, but shall not be obligated to any person to do· 
so, perform or attempt to perform said covenant, and any payments made or expense 
incurred in the performance or attempted performance of any such covenant shall be part 
of the Obligations, and Grantor promises upon demand, to pay to Holder, at the place 
where the Notes are payable, or at such other place as Holder may direct by written 
notice, all sums so advanced or paid by Holder, with interest at the highest rate per 
annum permitted by law from the date when paid or incurrzd by Holder until repaid by 
Grantor. No such payment by Holder shall constitute a waiver of any Default. In addition 
to the liens and security interests securing the payment of any debt, claim, tax or 
assessment for the payment of which Holder may make an advance, or which Holder may 
pay. 

Section 3.3. Upon a Default, Holder may, at its option, do any one or more of the 
following: 

(a) Holder may, without notice, notice of intent to accelerate, notice of 
acceleration, demand or presentment, which are hereby waived by Grantor and 
all other parties obligated in any manner whatsoever on the Obligations, 
declare the entire unpaid balance of the Obligations immediately due and 
payable, and upon such declaration the entire unpaid balance of the 
Obligations shall be immediately due and payable. 

(b) Holder may request Trustee to proceed with foreclosure, and in such event 
Trustee is hereby authorized and empowered, and it shall be his special duty, 
upon such request of Holder, to sell the Mortgaged Property, as a whole or in 
lots or parcels as Trustee may deem appropriate. Any sale of any part of the 
i\fortgaged Property located in the State of Texas shall be made in the county 
in which such '.\lortgaged Property is situated. Where any parr of the 
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~!ortgaged Property located in the State of Texas is situated in more than one 
county, then notice as herein provided shall be given in both or all of such 
counties, and such notice shall designate the county where the '.\lortgaged 
Property will be sold.. Notice of such proposed sale shall be given in the 
manner and to such persons as provided by law. The Affidavit of any person or 
persons having knowledge of the facts to the effect that such service was 
completed as provided by law shall be prima facie evidence of the fact of 
service. Such sale shall be made at public auction between the hours of 10:00 
A.~I. and -i:OO P.11. on the first Tuesday in any month to the highest bidder for 
cash. After such sale, Trustee shall make to the purchaser or purchasers 
thereunder good and sufficient deeds and assignments, in the name of Granter. 
conveying the }!ortgaged Property, or part thereof, so sold to the purctiaser or 
purchasers with general warranty of title by Grantor. Sale of a part of the 
C.1ortgaged Pro-perty shall not exhaust the Power of Sale, but sales may be 
made from time to time until the Obligations are paid and performed in full. 
It shall not be necessary to have present or to exhibit at any such sale any of 
the Personal Property. In addition to the rights and powers of sale granted 
under the preceding provisions of this Subsection, if default is made in the 
payment of any installment of Obligations, Holder, at its option, at once or at 
any time thereafter while any matured installment remains unpaid, without 
declaring the entire Obligations to be due and payable, may orally or in writing 
direct Trustee to enforce this Deed of Trust and to sell the Mortgaged 
Property subject to such unmatured indebtedness and the liens and security 
interests securing its payment, in the same manner, on the same terms, at the 
same place and time and after having given notice in the same manner, all as 
provided in the preceding provisions of this Subsection. After such sale, 
Trustee shall make due conveyance to the purchaser or purchasers. Sales 
made without maturing the Obligations may be made hereunder whenever 
there is a default in the payment of any installment of the Obligations without 
exhausting the power of sale granted hereby, and without affecting in any way 
the power of sale granted under this Subsection, the unmatured balance of the 
Obligations (except as to any proceeds of any sale which Holder may apply as 
prepayment of the Obligations) or the liens and security interests securing 
payment of the Obligations. It is intended by each of the foregoing provisions 
of this Subsection, that Trustee may, after any request or direction by Holder, 
sell, not only the Land but also, the Personal Property and other interests 
constituting a part of the Mortgaged Property, or any part thereof, all as a 
unit and as part of a single sale, or may sell any part of the Mortgaged 
Property separately from the remainder of the Mortgaged Property. 

{c) Holder may, or Trustee may upon written request o! Holder, proceed by suit or 
suits, at law or in equity, to enforce the payment and performance of the 
Obligations in accordance with the terms hereof and of the Note or other 
instruments evidencing or securing same, to foreclose th0 liens, security 
interests and this Deed of Trust as against all or any part of the Mortgaged 
Property, and to have all or any part of the Mortgaged Property sold under the 
judgment or decree of a court of competent jurisdiction. 

(d) Holder, as a matter of right and without regard to the sufficiency of the 
security, and \Vlthout any showing of insolvency, fraud or mismanagement on 
the part of Grantor, and without the necessity of filing any judicial or other 
proceeding other than the proceeding for appointment of a receiver, shall be 
entitled to the appointment of a receiver or receivers of the Mortgaged 
Property, or any part thereof, and of the income, rents, issues and profits 
thereof. 

(e) Holder may enter upon the Land, take possession of the Mortgaged Property 
and remove the Personal Property, or any part thereof, with or without 
judicial process, and, in connection therewith, without any responsibility or 
liability on the part of Holder, take possession of any property located on or in 
the Mortgaged Property which is not a part of the Mortgaged Property and 
hold or store such property at Grantor's expense. 

{f) Holder may require Grantor to assemble the Personal Property, or any part 
thereof, and make it available to Holder at a place to be designated by Holder 
which is reasonably convenient to Grantor and Holder. 
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(g) After notification, if' any, hereafter provided in this Subsection 3.3(g), Holder 
may sell, lease or otherwise dispose of, at the office of Holder, or on the Land, 
or elsewhere, as chosen by Holder, all or any part of the Personal Property in 
its then condition, or following any commercially reasonable preparation or 
processing, and each sale [as used herein, the term "Sale" means any such sale, 
lease or other disposition made pursuant to this Subsection 3.3.(g)] may be as a 
unit or in parcels, by public or private proceedings, and by way of one or more 
contracts, and, at any Sale, it shall not be necessary to exhibit the Personal 
Property, or part thereof, being solo. The Sale of any part of the ~ersonal 
Property shall not e).'.haust Holder's power of Sale, but Sales may be made from 
time to time until the Obligations are paid and performed in full. Reasonable 
notification of . the time and place of any public Sale pursuant to this 
Subsection 3.3(g), or reasonable notification of the time after which any 
private Sale is' to. be made pursuant to this Subsection 3.3(g), shall be sent to 
Granter and to any other person entitled to notice under the Uniform 
Commercial Code of the State of Texas ("Code"); provided that if the Personal 
Property, or an1 part thereof, being sold is perishable, or threatens to decline 
speedily in value or is of a type customarily sold on a recognized market, 
Holder may sell, lease or otherwise dispose of such Personal Property, or part 
thereof, without notification, advertisement or other notice of any !<ind. It is 
agreed that notice sent or given not less than five (5) calendar days prior to 
the taking of the action to which the notice relates is reasonable notification 
and notice for the purposes of this Subsection 3.3(g). 

(h) Holder may surrender the insurance policies maintained pursuant to Subsection 
2.2(b) and 2.2(c) hereof, or any part thereof, and receive and apply the 
unearned premiums as a credit on the Obligations, and, in connection 
therewith, Grantor hereby appoints Holder as the agent and attorney-in-fact 
for Grantor to collect such premiums. r· Jider shall have no obligation to keep 
any insurance in force with respect to the llfortgaged Property or any part 
thereof. 

(i) Holder may retain the Personal Property in satisfaction of the Obligations 
whenever the circumstances are such that Ho.Ider is entitled to do so under the 
Code. 

(j) Holder may buy the ~Iortgaged Property, or any part thereof, at public Sale or 
judicial sale. 

(k) Holder may buy the Personal Property, or any part thereof, at any private Sale 
if the Personal Property, or part th~reof, being sold is a type customarily sold 
in a recognized market or is a type which is the subject of widely distributed 
standard price quotatio'1s. 

(1) Holder shall have and may exercise any and all other rights and remedies 
which Holder may have at law or in equity, or by virtue of any other security 
instrument, or under the Code, or otherwise. 

(m) Holder may apply the reserves, if any, required by Section 4.9 hereof, toward 
payment of the Obligations. 

Section 3.4. Should any part of the Mortgaged Property come into the possession of 
Holder, whether before or after Default, Holder may use or operate the Mortgaged 
Property (i) for the purpose of preserving it or its value, (ii) pursuant to the order of a 
court of appropriate jurisdiction, or (iii) in accordance with any other rights held by 
Holder in respect of the Mortgaged Property. Grantor covenants to promptly reimburse 
and pay to Holder, at the place where the Notes are payable, or at such other place as 
may be designated by Holder in writing, the amount of all reasonable expenses (including 
the cost of any inst._ ance, taxes or other charges) incurred by Holder in connection with 
its custody, preservation, use or operation of the Mortgaged Property, together with 
interest thereon from the date incurred by Holder until repaid by Grantor at the highest 
rate per annum allo>ved by law and all such expenses, cost, taxes, interest and other 
charges shall be a part of the Obligations. It is agreed, however, that the risk of 
accidental loss or damage to the '\lortgaged Property is on Grantor, and Holder shall have 
no lia!>ility \Vhatever for decline in value of the \Iortgaged Property, nor for failure to 
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obtain or maintain insurance, noi- for failure to determine t..,.hether any insurance ever in 
force is adequate as to amount or as to the risks incurred. 

Section 3.5. In case the liens or security interests hereof shall be foreclosed by 
Trustee's sale, or by other. judicial or non-judicial action, the purchaser at any such sale 
shall receive, as an incident to his ownership, immediate possession of the property 
purchased, and if Granter or Grantor's successors shall hold possession of said property, o» 
any part thereof, subsequent to foreclosure, Grantor and Grantor's successors shall be 
considered as tenants at sufferance of the purchaser at foreclosure sale, and anyone 
occupying the property after demand made for possession thereof shall be guilty of 
forcible detainer and shall be subject to eviction and removal, forcible or otherwise, with 
or without process of law, and all damages by reason thereof are hereby expressly waived. 

Section 3.8. The proceeds from any sale, lease or other disposition made pursuant 
to this Article TU, or the proceeds from surrendering any insurance policies pursuant to 
Subsection 3.3(h) hereof, or any Rental collected by Holder pursuant to any Assignment of 
Rents or Leases, or the reserves required by Section 4.9 hereof, or sums received pursuant 
to Section 4. 7 hereof, or proceeds from insurance which Holder elects to apply to the 
Obligations pursuant to Section 4.8 hereof, shall be applied by Trustee, or by Holder, as 
the case may be, as follows: First, to the payment of all expenses of advertising, selling 
and conveying the :\lortgaged Property, or part thereof, including a reasonable commission 
to Trustee not to exceed five percent (5%) of the proceeds of the sale, and reasonable 
attorneys' fees; Second, to interest on the Obligations; Third, to principal on the matured 
portion of the Obligations; Fourth, to prepayment of the unmatured portion, if any, of the 
Obligations applied to installments of principal in inverse order of maturity; and Fifth, the 
balance, if any, remaining after the full and final payment and performance of the 
Obligations, to Grantor or Grantor's successors or assigns. 

Section 3.7. In the event a foreclosure hereunder should be commenced by Trustee 
in accordance with Subsection 3.3(b) hereof, Holder may at any time before the sale 
direct Trustee to abandon the sale, and may then institute suit for the collection of the 
Notes, and for the foreclosure of the liens and security interests hereof. If Holder should 
institute a suit for the c0llection of the Notes, and for a foreclosure of the liens and 
security interests hereof, it may at any time before the entry of a final judgment in said 
suit dismiss the same, and require Trustee to sell the Mortgaged Property, or any part 
thereof, in accordance with the provisions of this Deed of Trust. 

Section 3.8. It is agreed that, in any deed or deeds given by Trustee, or any 
substitute trustee, any and all statements of fact or other recitals therein made as to the 
identity of Holder, or as to the occurrence or existence of any Default, or as to the 
acceleration of the maturity of the Obligations, or as to the request to sell, notice of sale, 
time, place, terms and manner of sale, and receipt, distribution and application of the 
money realized therefrom, or as to the due and proper appointment of a substitute 
trustee, and, w·ithout being limited by the foregoing, as to !!ny other act or thing having 
been duly done by Holder, or any of them if there be more than one, or by Trustee or any 
substitute trustee, shall be taken by all courts of law and equity as prima facie evidence 
that the said statements or recitals state facts and are without further questions to be so 
accepted, and Granter does hereby ratify and confirm any and all acts that Trustee or any 
substitute trustee may lawfuily do in the premises by virtue hereof. 

Section 3.9. In the event of the resignation or death of Trustee, or his removal 
from his county of residence or inability, for any reason, to make any such sale or to 
perform any of the trusts herein declared, or, at the option of Holder, without cause, the 
then Holder may appoint, in writing, a substitute trustee, who shall thereupon succeed to 
all the estates, titles, rights, powers and trusts herein granted to and vested in Trustee. If 
Holder is a bank or a corporation, such appointment may be made on behalf of such Holder 
by any person who is then the president, or a vice-president, or the cashier or secretary, 
or any other authorized officer or agent, of Holder. In the event of the resignation or 
death of any such substitute trustee, or his failure, refusal or inability to make any such 
sale or perform such trusts, or, at the option of Holder, without cause, successive 
su::istitute trustees may thereafter, from time to time, be appointed in the same manner. 
Wherever herein the word "Trustee" is used, the same shall mean the person who is the 
duly appointed trustee or su!:>;titute trustee hereunder at the time in question. 

ARTICLE IV 
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Section 4.1. If the Obligations are paid and performed in full accordance with the 
terms of this ::>eed of Trust and the Note and other instruments evidencing and securing 
same, and if Grantor shall well and truly perform all of Grantor's covenants contained 
herein, then this conveyance shall become null and void and be released at Grantor's 
request and expense; otherwise, it shall remain in full force and effect, provided that no 
release hereof shall impair Grantor's warranties and indemnities contained herein. 

Section 4.2. As used in this Article IV, "Rights" mean rights, remedies, powers and 
privileges, and "Liens" means titles, intersts, liens and security interests. All Rights and 
Liens herein expressly conferred are cumulative of all other Rights and Liens herein, or by 
law or in equity provided, or provided in any Other Security Instruments and shall not be 
deemed to deprive Holder or Trustee of any such other legal or equitable Rights and I,iens 
by judicial proceedings, or otherwise, appropriate to enforce t'Je conditions, covenants and 
terms of this Deed of Trust, the Notes and Other Security Instruments, and the 
employment of any Rights hereunder, or otherwise, shall not prevent the concurrent or 
subsequent employment of any other appropriate Rights. 

Section 4.3. Any and all covenants in this Deed of Trust may from time to time, by 
instrument in writing signed by Holder and delivered to Grantor, be waived to such extent 
and in such manner as Holder may desire, but no such waiver shall ever affect or impair 
Holder's Rights or Liens hereunder, except to the extent so specifically stated in such 
written instrument. Impossibility, impracticability or frustration shall not excuse the 
performance of any covenant or condition in this Deed of Trust. 

Section 4.4. Any provision herein, or in the Notes or any other document executed 
in connection herewith, to the contrary notwithstanding, no Holder shall in any event be 
entitled to receive or collect, nor shall or may amounts received hereunder be credited, so 
that a Holder shall be paid, as interest, a sum greater than the maximum amount 
permitted by applicable Jaws. If any construction of this Deed of Trust, the Notes, the 
Other Security Instruments or any and all other papers, indicates a different right given to 
Holder to ask for, demand or receive any larger sum, as interest, such is a mistake in 
calculation of wording, which this clause shall override and control, and the interest 
chargeable hereunder or thereunder shall be reduced to the maximum amount permitted 
by law. 

Section 4.5. In the event Grantor or any of Grantor's successors conveys his 
interest in the }fortgaged Property, any part thereof or any interests therein, to any other 
party, Holder may, without notice to Grantor or Grantor's successors, deal with any owner 
of any part of the Mortgaged Property with reference to this Deed of Trust and the 
Obligations, either by way of foreclosure on the part of Holder, or extension of time of 
payment of the Obligations, or release of all or any part of the Mortgaged Property, or 
any other property securing payment of the Obligations, without in any way modifying or 
affecting Holder's Rights and Lien hereunder or the liability of Grantor or any other party 
liable for payment of the ObEgations, in whole or in part. 

Section 4.6. Grantor hereby waives all rights of marshaling in event of any 
foreclosure of the liens and security interests hereby created. 

Section 4. 7. Holder shall be entitled to receive any and all sums which may be 
awarded or become payable to Granter for the· condemnation of the Mortgaged Property, 
or any part thereof, for public or quasi-pubiic use, or by virtue of private sale in lieu 
thereof, and any sums which ma:; oe awarded or become payable to Grantor for damages 
caused by public works or const•·uction on or near the Mortgaged Property. All such sums 
are hereby assigned to Holder, and Grantor shall, upon request of Holder, make, execute, 
acknowledge and deliver any and all additional assignments and documents as may be 
necessary from to time to enable Holder to collect and receipt for· any such sums. Holder 
shall not be, under any circumstances, liable or responsible for failure to collect, or 
exercise diligence in the collection of, any of such sums. In the event such sums, together 
with any amounts contributed by Grantor, are sufficient to restore or rebuild the 
improvements so that the value of the improvements and the Mortgaged Property is not 
impaired, then Holder agrees to make such sums available to Grantor for 1·estoration or 
rebuilding. 

Section 4.8. Holder may collect the proceeds or any and all insurance that may 
become payable with respect to the :dortgaged Property, or any part thereof, and w\ll use 
the same to rebuild or restore the improvements on the ~h,;·~gaged Property so long as any 
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such insurance proceeds, together with sums contributed by Grantor. shall be sufficient in 
the reasonable judgment of Holder to rebuild or restore said ; nrrovements. If the 
proceeds and sums contri!>uted by Grantor are not sufficient for such rebuilding or 
restoration, tnen Holder may apply the same to the Obligations in the order and manner 
set forth in Section 3.6 hereof, whether then matured or to mature in the future. In 
either event, Holder may deduct therefrom any expenses incurred in connection with the 
collection or handling of such proceeds, it being understood that Holder shall not be, under 
any circumstances, liable or responsible for failure to collect, or exercise diligence in the 
collection of, any of such proceeds. 

Section 4.9. At the request of Holder, Granter shall create a fund or reserve for 
the payment of all insurance premiums, taxes and assessments against the :llortgaged 
Property, as estimated by Holder, less all sums paid previously to Holder therefor, divided 
by the number of months to elapse before one month prior to the date when such 
premiums, taxes and assessments will become delinquent, such sums to be held by Holder 
without interest and without any duties of trust or as a fiduciary, for the purposes of 
paying such premiums, taxes and assessments. Any excess reserve shall, at the discretion 
of Holder, be credited by Holder on subsequent payments to be made on the Obligations by 
Grantor, and any deficiency shall be paid by Granter to Holder on or before the date when 
such premiums, taxes and assessments shall become delinquent. Transfer of legal title to 
the Mortgaged Property or any part thereof shall automatically transfer title in all sums 
deposited under the provisions of this Section 4.9. 

Section 4.10. It is understood and agreed that the proceeds of the Notes, to the 
extent the same are utilized to renew or extend any indebtedness or take up any 
outstanding Liens agpir • the Mortgaged Property, or any portion thereof, have been 
advanced by Holder 11 ..,,antor's request and upon Grantor's representation that such 
amounts are due and payable. Holder shall be subrogated to any and all Right and Liens 
owned or claimed by any owner or holder of said outstanding Rights and Liens, however 
remote, regardless of whether said Rights and Liens are acquired by assignment or are 
released by the holder thereof upon payment. 

Section 4.ll. Each and every party who signs this Deed of Trust, other than Holder, 
and each and every subsequent owner of the Mortgaged Property, or any part thereof, 
covenants and agrees that he or it will perform or cause to be performed, each and every 
condition, term, provision and covenant of this Deed of Trust, except that he shall have no 
duty to pay the indebtedness evidenced by the Notes except in accordance with the terms 
of the Notes, and all renewals and extensions thereof, and this Deed of Trust or in 
accordance with the terms of the transfer to him. Wherever this Deed of Trust requires 
notice to Grantor, such notice shall be deemed to hav.e been given three (3) days after it is 
deposited in the United States mail in an envelope addressed to Grantor at the address 
stated herein or at Grantor's address as shown on the books of Holder. 

Section 4.12. If the Rights and Liens created by this Deed of Trust shall be invalid 
or unenforceable as to any part of the Obligations, the unsecured portion of the 
Obligations shall be completely paid prior to the payment of the remaining and secured 
position of the Obligations, and all payments made on the Obligations shall be considered 
to have been paid on and applied first to the complete payment of the unsecured portions 
of the Obligations. 

Section 4.13. This Deed of Trust is binding upon Grantor and Grantor's successors, 
and shall inure to the benefit of Holder, and its successors and assigns, and the provisions 
hereof shall likewise be covenants running with the land. The duties, covenants, 
conditions, obligation and warranties of Grantor in this Deed of Trust shall be joint and 
several obligations of Grantor and Grantor's successors. 

Section 4.14. Portions of the hereinabove cescribed Per son al Property are goods 
which are or are to become fixtures on the Land and Gran tor covenants and agrees that 
the filing of this Deed of Trust in the real property records in the office of offices of the 
County Clerk or Clerks where the Land may be located, shall also operate, as at the time 
of such filing, as a financing statement filed as a fixture filing in accordance with 
Section 9.402 of the Code. A carbon, photographic or other reproduction of this Deed of 
Trust shall constitute a sufficient financing statement under the provisions of such'· 
Section 9.402. Grantor is the record owner of the Land. The address of \lortgagee 
(Secured ?arty), from whom information concerning the security interests evidenced 
hereby may be. obtained, is noted on the signature page hereof. 
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Section 4.15. This Deed of Trust is cumulative and given to provide additional 
security for the payment of the Note and not in lieu of any Vendor's Lien and superior 
title which may be reserved and retained in any Deed to Grantor. Foreclosure of the lien 
created by this Deed of Trust shall also foreclose any such Vendor's Lien to the extent 
same is in favor of ~Iortgage or is assigned to :\Iortgagee by express assignment by 
subro;;ation (whether express or implied) or by operation of law. 

Section 4.15. Grantor hereby expressly agrees that Mortgagee shall be subrogated 
to all rights, titles, interests, liens, benefits, remedies, equities, superior title and 
security interests (the "Subrogated Liens") owned, claimed or held as security for any 
indebtedness or other obligation (the "Discharged Obligations") directly or indirectly 
satisfied, discharged or paid with money or other property advanced by 'llortgagee. 
Irrespective of any formal or informal acknowledgement of partial or complete 
satisfaction or release of the Discharged Obligations, the Subrogated Liens shall be 
continued, renewed, extended, brought forward and rearranged as security for the 
Obligations in addition to and cumulative of the lien and security interest of this Deed of 
Trust. Foreclosure hereunder shall constitute foreclosure of the Subrogated Liens. 

Section 4.17. Grantor expressly agree' that should Grantor, without the prior 
written consent of Mortgagee, transfer, convey or mortgage all or any part of the 
Mortgaged Property, absolutely or as security for a debt or other obligation, whether done 
by a direct or an indirect method, by transfer of the legal or beneficial title to the 
Mortgaged Property, or enter into any contractural arrangement to do so, Mortgagee shall 
have the right and option to declare the entire amount of the Obligations to be due and 
payable. Provided also that any change in the interest of Grantor, or any change in the 
stock ownership of Grantor, or any change in the ownership or control of Grantor, 
undertaken or occurring without the express written consent of Mortgagee shall be 
deemed to be a transfer for the purposes of this paragraph, giving Mortgagee the remedies 
set forth in the previous sentence. 

Section 4.18. Notwithstanding anything in this Deed Of Trust to the contrary, 
Mortgagee, by its acceptance hereof, agrees to subordinate its liens, security interests, 
rights, privileges and claims granted herein to not more than seven (7) acres of the Land 
to the financing of a solvents plant that Grantor intends to erect or cause to be erected 
on said seven (7) acres of the Land. Reasonable attorneys' fees and expenses incurred by 
Mortgagee in connection with any such subordination shall be paid by Grantor to 
Mortgagee. 

EXECUTED AND DELIVERED, this the 3o day of November, 1985. 

Address of Mortgagee: 

c/o Richard F. Bergner 
5718 Westheimer 
Suite 700 
Houston, Texas 77057 

Address of Trustee: 

5718 Westheimer, Suite 700 
Houston, Texas 77057 
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GRANTOR: 

FALCON REFINING COMP y 

Printed Name: !itoA?A.S /JJ. Af-4:re~4TG. 
Title: Pet:s1.l).t:.-elt 

ADDRESS OF GRANTOR: 

7322 Southwest Freeway, Suite 850 
Houston, Texas 7707 4 
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________ .......... _ ..... . 

THE ;,:'ATE OF TEXAS 

COUNTY OF HARRIS 

§ 
§ 
§ 

--------------

This instrument was acknowledged before on the _jQ_ day of November, 1985, by 
11nn:c#-JhJ7Q=',yk,-~-----' in the capacity therein stated. . .:. ) ~ .•• -· ... ····-

.6_··.--· · .• 
'»--- _-·-\·": ~= 

:··:_: .. , 

-: ~· 
1~~ ~ 

·::.___ ;· ... 

Return to: 

Richard F. Bergner 
5718 Westheimer, Suite 700 
Houston, Texas 77057 
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"· 0. •OJC 71•1 
COlfl'U:f CHlllSTI. "l'LJCAS 11411 

· l'flONC: •r:t1 es..0211 
'RLCJC: n1eg 

STATE Of TEXAS 
COUNTY OF SAN PATRICIO 

October 10. 1984 

TRACT 1 

"'""ru• •r•n••••• •-•- ._ 
el!ANCHCS: HOUSTON, TEXAS 

I.IN ANTDN/O. TIIJ! 
COl!1\IS CHlllSTI. Tl.U. 

Job No. C 19,597 

FlELONOTE DESCRIPTION of 6 portion of lots 4 and S. Block 0, Burton and Danforth 
Subdivision. as shown by map recorded in Volume 152, Page 1, Deed Records, San 
Patricio County, Texas, described as follows: 

COMMENCING at the southeasterly corner of said Lot 4, being at the intersection of 
the centerline of Fann-to-Market Road 2725 with the centerline of a 40.00 foot 
public roadway between Blocks N and 0 of said subdivision; 

THENCE, along the centerline of said 40.0D foot roadway and the southerly boundary 
~f said Lot 4. N 55° 23' OD" H. at SO.OD feet pass the westerly right-of-way of said 
Fann-to-Market Road, 1n all 156.12 feet to the POINT OF BEGINNING of.this tract; 

THENCE. continuing along said centerline and boundary, N 55° 23' 00" w. 503.88 feet 
to the southwesterly corner of said lot 5; 

THENCE, along the westerly boundary of said.lot 5, N 34° 37' 00" E, at 20.00 feet 
pass a 5/8 inch ;ron rod found on the northerly right-of-way of said 40.00 foot 
roadway, in all 685.0D feet to a brass monlll!1ent i,n concrete found; 

THENCE, S 55° 23' oo• E, 610.00 feet to a 5/8 inch ·iron rod set on the westerly 
right-of-way of sa;d Fann-to-Market Road; 

THENCE, along said westerly right-of-way, S 34° 37' oo• w. 501.25 feet to a 5/8 
inch iron rod found; 

THENCE, N 55° 23' 00" W, 106.12 feet to a 5/8 inch iron rod found; 

THENCE, S 34° 37' 00" w, at 163. 75 feet pass a 5/8 inch iron rod found on the north
erly r;ght-of-way.of said 40.00 foot roadway, in all 183.75 feet to the POINT Or 
BEGINNING. 

COlffAINING 9.145 acres, ioore or less, of which 0.231 acre is in road right-of·-way. 

HH:ms 
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MAVERICr. ENGINEERING COMPANY 

·.,,~.Jku 
1c e as 

Registered Publ;c Surveyor 
Texas No. 2033 

EXHIBIT "I} •· 
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~OIANC£1.LCll llOW 
r. 0. ilOIC 7:1*7 
Cl'11"US OilflS'Tt. TEXAS 7NIS 
rHONE: ar211u.021r 
'TELEX: 76-7SH 

STATE or TEXAS 
COUtlTY or SAN PATRICIO 

October 10, 1984 

TRACT 2 

COlll'OllATE or Fla~ .. 
COll/'11$ t:Hlll$Tt. TUCAS 

IRANC'.'UU, NbutTOH. ttz.u . 
MN ANTONIO. TEXAS 
COIV<4 C>!Alnl. TE/CA. 

Job Ho. C 19,597 

FILE N:J. 

fIElDNOTE DESCRIPTION of all of Lots 1 and 2, and a portion of Lot 3, Block N, AtlD 
a portion of Lots 1 and 2, Block M, AND all of Lot 4, Block II. AND a portion of 
Lot 4, Block JJ, Burton and Danforth Subdivision, as shown by inap recorded 1n Volume 
152, Page 1, Deed Records, San Patricio County, Texas, described as follows: 
. 
CO!t1ENCIHG at the northwesterly corner of said Lot 3, Block N, befng at the inter
section of the centerline of Fann-to-Market Road 2725 with the centerline of a 40.00 
foot roadway between Blocks N and 0 of sa1d subdivision; 

THENCE, along the centerline of said 40.00 foot roadway and the northerly boundary of 
said Lot 3, S 55° 23' 00" E, SO.OD feet to the easterly rfght-of-way of safd rann-to
Market Road, for the POINT OF BEGINNING of thfs tract; 

THENCE, along said easterly right-of-way, S 34° 37' 00" w. at 20.00 feet pass a 5/B 
inch iron rod set on the southerly right-of-way of safd 40.00 foot roadway, at 1300.00 
feet pass a 5/8 tnch iron rod set on the northerlJ right-of-way of a 40.00 foot road
way between Blocks M and N of said subdivfsfon. fn all 1320.00 feet to a 5/8 fnch 
iron rod set on the southerly boundary of safd Lot 3, Block N, being on the cPnterline 
of safd 40.00 foot roadway; 

THENCE, along said centerline and southerly boundary, S 55° 23' oow E, 280.00 feet to 
a 5/8 inch iron rod set at the southeasterly corner of said Lot 3, Block t\, beinci the 
northwesterly corner of Lot 2, Block M; · 

THENCE, along the westerly boundary of said Lot 2, S 34° 37' oo• W, at 20.00·feet 
pass the southerly right-of-way of said 40.00 foot roadway, in all 660.00 feet to a 
5/8 tnch tron rod set; 

THENCE, S 55° 23' 00" E, at 630.00 feet pass the westerly right-of-way of a 60.00 
foot roadlllily between Blocks Mand JJ, at 660.00 feet pass the centerline of said 
roadway and boundary between said l!locks Mand JJ, in all 690.00 feet to a 5/B inch 
iron rod found on the easterly ri9ht-of-way of said 60.00 foot roadway;. 

THENCE, along said easterly ri9ht-of-way, N 34° 37' 00" E, 420.B9 feet to a 5/8 inch 
iron rod found; 

THENCE, S 57° 11' 36" E, 219.92 feet to a 5/8 tnch iron rod found; 

THENCE, N 36° 16' os• E, 252.27 feet to a 5/8 inch iron rod found on the northerly 
right-of-way of a 40.00 foot roadway between Blocks JJ and IJ;; 
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Job lio. C 19.597 • 2. October 10, 1984 

TAACT 2 (CONTJllUED) 

THENCE. along said northerly right-of-way. S 55° 23' OON E. 72.92 feet to a 5/8 
inch tron rod set on the boundary between Lots 3 and 40 Block JI; 

THEHCE. along sa1d boundary. N 34° 37' 00" £. at 1280.00 feet pass a 5/8 inch iron 
rod set on the southerly right-of-way of a 40.00 foot roadway between Blocks II 
and HH. in all 1300.00 feet to the centerline of said roadway. being the northeast-
erly corner of s~td Lot 4. Block II; 

THENCE. along said centerline and the boundary between Blocks II and HH, and the 
boundary between Blocks N and o. N 55° 23' DO" w. 1270.00 feet to the POINT OF 
BEGINNING. 
CONTAINING 50.113 acres, snore or less. of which 4.070 acres is in road right-of-way. 

KPIVERICK EHGINEERIHG COMPANY 

... ~tLJ 
1c a Haas 

Registered Public Surveyor 
Texas tlo. 2033 
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A. A refinery located in Ingleside, Texas, on 59.258 acres 
of land, more or less, and consisting of the following processing 
units and facilities: 

A complete 10,000 or 12.roo ~/d. atmospheric crude clist1llatton unit, in
cluding 3 side strippers, distillate treating facilities and cooling tower. 

A complete l'J,too b/d atmospheric crl.J!le Clhtilhtton unit. tncluding 4 ;ide 
strippers. diesel stream filt~r - coalescer and salt ~ryer and off-gas coin
pressor and caust\c treater, .distillate treating facilities and cooling 

~"t~plete 20,00D b/d wacu1111 Clfstnht1on unft, including cooling tower. 

A complete 1s.coo b/d naptha stabflfzer 
Boiler house Z0,000 lb/hr . 
f1~ater system. including 200 ff' diesel drfven firewater pump 

Waste water treatnent system 

Tanlage consisting of 31 tanks with a total upac1ty of approximately 
1.179,250 barrels and transfer p1111ps 
Barge loading facfltttes and dock, including afr oper1ted hydraulic cr1ne, 
flexible hoses, 111eter.s. and afr elillifnators, as well as packaged boiler. 
to~ther with all other allied assets 

. Tw:; {Zj trucl loading racks, together with all facilities thereto 

B. Laboratory equipment located in the metallic building 
adjacent to the two-story office building, at the intersection 
of FM 2725 and Bishop Road, San Patricio County, Texas, and con
sisting of the following: 

Fisher Hodel 1200 5as PArlttloner with Omni-Scribe recorder 
Princeton 5anma lech Model 100 Chemf:1l Analyser (Sulfur Mach.) w/Anadex 
Model,.IP-500 Printer · 
l-l Heating lb'drometer tyltnders (Z) 

Vapor Pressure lath Unit 
F 1sher Model 13-449 toloriaiettr, ISTH D-1500 
f1stiernas. Ser. lo. 113. Sa)tlolt Chronometer 
Precision Sctenttftc tat. lfo. 74731 Dtstlllltion Machine (4) 

F1stiernas Model 13407 flesh Point Apparatus 
t:OPhler Jnstrunent Co. Smoke Po1nt Apparatus (Jet A) 

Prec1sion Scientific Cat. II:>. 74700 Salt and Crude Analyser 

Fisher Model 315 ltaer1111x SUrrtng Hot Plate 

leb-l1ne lnstrunents Hodel tlo. 1405 r.wn.-Set leb-thron limer 

fbher/J•g Ser. Ito. 1392 5a~oJt t'fscosi11eter. ASTH P-88 
Precfsfon Scfenttffc Cat. flo. 74PQ4 TelllJi-Trol Yiscosfty 8cith 
l:oehler tW!lel lio. 1C·399 LPG Corrosion &th "'c"""'""'"'"""'"'"'"' 

c' l'll<'"11!11:'"°' l1'·' 1r,~tr1.1nY,nl ~ 1CJ•.J 1u ~
At tt'U! tlltl() ;

0
, ·~t• ti .. ~: EJhulf>(l<llPhl~ •ilpt(.<: .• t~ . Lebconco Stainless Stee1 'lessware ~esher 
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WatuUlli Dlstlllatlcn Apparatus w/racuu~ P&1111p and (2) heating tl~ents 
koehltr snplt war11er. water ~1 flstlllatlon 
Depentanl2atlC11 Appar1tvs (•poObfelntak•) 
Fisher t'.odel lo. !SO Jsottmp Oven 
Corning lo. 125 ph Meter 

lausch & lanb Model lo. 33-46-lD Refr1cto111ettr 
Bausch & LD!lb Moclel llo. 33-22-01 Spectronlc 21 
F 1sher /Tag Ser. lo. 1503 Tag Closed Meter• ASTH D-56 
GRA/Lab Model llo. 171 Universal Timer 
M-6D Aqua SUll Model Ko. M:-6D1 Ser. &. CD-621 
Oce•nography Int' l. Alrpub1attc Model llo. 1360 
Dayton ( lectrlc Model llo. 3Z3S<B Speedalr Canpressor 
Miscellaneous consamable laboratory supplies 

C. All spare parts, inventory and tools presently located · 
in or on the 59.258 acres of land described in Paragraph A. ~hove 
and/or in or on the two-story off ice building and/or metallic 
building described in Paragraph B.·above. 

D. In addition to the processing units and facilities 
specifically described in Paragraph A. above, the refinery shall 
also include the following: 

Fl~re system including "knock out" drum 
Kerosine Clay Tower 
Instrument Air Compressor with dryer 
Control Building with Control Panels 
Pu.~p House with switch gear room 

1·01. 
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Lea5es, Easements and Pennits 

1. Lease Agreement dated March 26, 1979, from Coast 
Kateriala, Inc •• •• Leasor, to Uni Pipeline Company, •• 
Lessee, covering the following described land situated in 
San Patricio County, Texas: . 

Being located on Red Fish Bay and BEGINNING at a point 
in the centerline of Ocean Drive, at 80 foot roadway 
opposite the Southeast co.mer of Lot 'l"olo (2), Bay Block 
Eight (8), aa shown by aap prepared ~y P. L. Telford 
1Sated December 9, 1909 and recorded in the Map Records 
of Aransas County, Texas, in Volume l at pages 62-63, a 
certified photostatic copy of which ia filed in the 
Deed Records of San Patricio County, Texas, in Volume 152 
at page 1, •aid point being in the Sout.he~sterly projec
ti_on of the South line of said Lot Two (2), Bay Block 
Eight (8) of said •u.bdiviaion; 

~CE. •· 17• 16' 57• E., 345.7 feet along the center
line of ocean Drive t.o a corner; 

2'HENCE, H. 15• 24' 14• E., 349.46 feet along said 
centerline of Ocean Drive to a corner; 

THENCE, N. 1a• 04' 37• E., 344.24 feet along said 
centerline of Ocean Drive to a corner; 

2BENCE, H. 29• 15' E •• 331.45 feet along said centerline 
of Ocean Drive to the Northwest corner of this tract; 

TBENCE, s. 55• 23' E., 270.0l feet with the Southeasterly 
projection of the North line of Lot Three (3), Bay 
Block Seven (7) of •aid •uhdivi•ion to the •bore o! Red 
Fish Bay for tl!e Northeast corner of this tract; 

THENCE, with the •here of Red Fish Bay, s. 30• 06' 42" 
w .• 331.02 feet; 

'1'BENCE, continuing with ••id •horeline. s. 32• 32' 03N 
W., 330.G-2 feet; 

'J'HENCE, along said shoreline, s. 32• 17' 15" £., 59.tl 
f'eet; 

THENCE, along ••id shoreline, S. 16• 46' lo• W., 308.88 
f'eet to a corner of this ~act; 

THENCE, along ••id shoreline, S. 23• 50' 07" W., 340.tO 
feet to the Southeast corner of this tract in the 
Southeasterly projection of the &out:h line of Lot Two 
(2), Bay Block Eight (8) of said subdivision; 

%HENCE. N. 55• 23' v., 170.0l feet along said projection 
of the South line of said Lot Two (2) to the POINT OF 
BEGINNING, SAVE /.ND EXCEPT the East one-half (1/2) of 
Ocean Drive, an 80 foot roadway dedicated to the public 
use as such, containing 6.764 acres (including roadway). 
•ore or less, 5.505 acres, more or less, excluding 
one-half (1/2) roadway; . 

'il'eC!)~~ 1$!".VVl:~O'.Jtis. 
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SAVE Mm EXCEPT, bo'Jever, the f'olloving: 

Beginning at a point in the center line of Ocean Drive 
vhere the center line of Sunray Road, a forty (40') 
foot county road, crosses ••id center line of Oce&n 
Drive as ahovn by Burton and Danforth Subdivision map 
recorded in Vol. 1 at pages 62-63 of the ••P records of 
Aransaa County, Texas, a certified photostatic copy of 
which is recorded in the Deed Records of San Patricio 
County, Texas, in Vol. 152, at page l, 

'l'HENCE N. 18 deg. 4 111in •. 37 aec. East, 156.47 ft. along 
the center line of aaid Ocean Drive, an 80-foot roadway 
t:o the Northwest corner of' this tract; 

TBE:NCE s. 55 deg. 25 min. East 218.55 !eet to the 
shoreline of Redfish Bay for the Northeast corner of 
this tract; 

THENCE s. 32 deg. 32 min. 3 sec. West, 150.l feet with 
the ahoreline of Redfish Bay; 

THENCE s. 23 deg. 17 •in. 15 aec. East, 59.47 feet 
along the shoreline; 

THENCE s. 16 deg. 46 min. lD aec. West, 308.88 feet 
along the shor~line; 

'l'HENL'E s. 23 deg. 50 min. 7 sec. Weat, 340.40 feet 
along the shore to the Southeast corner of this tract; 

THENCE N. SS deg. 23 min. West, 170.17 feet to the 
Southwest corner in the center line of Ocean Drive; 

THENCE N. 17 deg. 16 sec. 57 min. East, 345.?0 feet 
vith the center line of Ocean Drive to a corner; 

TSE:NCE N. 15 deg. 24 min. 14 aec. East, 349.46 feet 
alon~ the center line of Ocean Drive to the point of 
beginning,·containing 3.74 •cres, •ave and except the 
East one-half (1/2) of Ocean Drive embraced within the 
above •~te• and bounds. 

2. Pipeline Easement dated March 23, 1978, from 
Bugh c. 3ackson to uni Pipe Line Inc., covering a portion of 
Lot f, Block B-B and Lots 3 and f, Block A-A of the Burton 
and Danlorth Subdivision, San Patricio Cou;;1ty, Texas. 

S. Pipeline Easement date~ March 17, 1978, from 
Dorothy Cathings to Uni Pipe Line, Inc., coverinq a portion 
of Lota 1, 2 and 3, Block •u• and Lot 3, Plock •7• of th• 
Sllrt.on and DAnlorth Subdivision, San Patricio County, ·Texas. 

-e. Pipeline Easement dated March 20, 1978, froa ' 
~lorence I. J>uphorne to uni Pipe Line, Inc., eoverin; a· 
portion of Lots 2 and 3, Block A-A of the Burton and Dan• 
forth Subdivision, San Patricio County, Texas. 

344.362 
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5. Pipeline Resolution of the Commissioner'• Court of 
Ian P~tricio County. Texas dated Ap~il ~8, 1978, authorizing 
~ Oil, Inc. to lay, construct. maintain and operate pipe
lines under, through, acrcaa and along certain public ro•da 
and hi1ihvaya. 

6. Permit No. 1191 dated Jlllluary 19, 1978, issued by 
the State Depart.ment of Biqhvays and Public Transportation 
of the State of Texas to Uni-Oil, pertaining to a pipeline 
across State Bighvay Ho. 361, San Patricio County, Texas. 

7. Per111it No. 1216 dated February 15, 1978, issued by 
the State Depart.ment of Hiqhvaya and Public Transportation 
of 1:11• ~tate of Texas to Uni Pipe Line. Inc., pertaining to 
a pipeline ac.roas F .M. No. 2725. 

8. Perpetual 20' easement reserved in General Warranty Deed, dated May 8, 
1984, from American Energy Leasing, Inc. ("Grantor") to A.C. Garrett, et al ("Grantees"). 

9. Perpetual 15' easement reserved in Warranty Deed, dated July 2, 1984, from 
American Energy Leasing, inc. ("Grantor") to Central PQwer and Light Company 
("Gran tee"). 

10. Pipeline and valve station easement reserved in General Warranty Deed 
(With Vendor's Lien"), dated March 30, 1984, from American Energy Leasing, Inc. 
("Grantor") to .J.D. Construction & Refinery :Vlaintenance, Inc. ("Grantee"). 

ll. Resolution of the City of Aransas Pass, Texas, dated November 7, 1977, 
granting H & J '.\'larine, Inc., its successors and assigns, the right to lay, construct, maintain 
and operate a pipeline under, through, across and along public roads and highways under the 
jurisdiction of the City of Aransas Pass, Texas; and Resolution of the Commissioners' Court 
of San Patricio County, Texas, dated November 14, 1977, granting to H & J Marine, Inc., its 
successors and assigns, the right to lay, construct, mainL and operate a pipeline under, 
through, across and along public roads and highways under the jurisdiction 'lf the County of 
San Patricio, Texas; which right of way grants and rights relating thereto were assigned by 
Assignment Of Right-Of-Way, dated January 23, 1978, from H & J Marine, Inc. to Uni Oil, 
Inc., and which right of way grants and rights relating thereto were assigned to Poda by 
Assignment of Rights of Way and Permit, dated January 31, 1983, and filed for record in the 
Official Public Records of Real Property of San Patricio County, Texas, under San Patricio 
County Clerk's File 11315281, to which Resolutions and the assignnments thereof reference 
is hereby made for all purposes. 

12. Permit Number 1787, dated April 19, 1979, issued by the State Department of 
Highways And Public Transportation of the State of Texas to Uni Pipeline, Inc., pertaining 
to a pipeline through and under F:.\1 1069 and FM 2725, San Patricio County, Texas, which 
Permit and the rights relating thereto were assigned to Poda by Assignment of Rights of 
Way and Permit, dated January 31, 1983, above described, to which Permit and the 
assignment thereof reference is hereby made for ail purposes. 
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COll,.IJS Cl-t111STI. T£ /ICAS 
•RANCHC:S: HOVSTON. TEXAS CDll.l'US CHll.ISTI. TEXAS 7 .. 11 

il'HONE: IJJ:ll •s.t.0:111 
TELEX: 7~1"9 

IA.N ANTONIO, TEXAS 
COR,.IJS Cl-1'11STI. TE/ICAJ 

Job Ho. C 19.597 

October 18, 1984 

STATE or TEXAS 
COUNTY or SAN PATRICIO 

DESCRIPTION of a 11111111111 pipeline easement across a portion of Lots 1, 2 and 3, 
Block II, Burton and Danforth Subdivision, as shown by map recorded in Volume 152, 
Page 1 0 Deed Records, San Patricio County, Texas. described as follows: 

tctt!EHCIHG at the norttMest corner of sa1d lot 3, being on the centerline of a 
40.00 foot roadway between Blocks.II and Hll, said subdivision; 

THENCE, along the colllllOn boundary between lots 3 and 4, said Block II, 
S 34° 37' 00" w, 20.00 feet to tbe southerly right-of .. way of said 40,00 
foot roadway, for the POltlT Or BEGIHNIHG of th1s'easement; 

THENCE, along ~aid southerly right-of-way, S 55° 23' 00" E, 960.00 feet to the 
westerly right-of-way of a 60,00 foot roadway between Blocks II and 9 of said 
subdivision; 

THENCE, along said westerly r1ght .. of-way. S 34° 37' DO" W, 73.50 feet; 

THENCE, H 55° 23' 00" \I, 960.00 feet to the COlllOOn boundary between said lots 3 
and 4, Block II• 

THENCE~ along said cor.rnon boundary, ti 34° 37' 00" E, 73.50 feet to the POINT OF 
BEGINNING. 

MH:ms 

344362 

MAVERICK ENGINEERING COMPANY 

"~-~4../ 
lC e S 

Registered Public Surveyor 
Texas No. 2033 
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Billman Homes, Inc. 
412S Violet Road 
Corpus Christi, Texas '18410 

0.::tober /t> , 1984 

Attn: Mr. Daniel H. Billman, President 

Gentlemen: 

'.FILE No: a1436Z 

Please make reference to that certain Earnest Money Contract dated September 24, 
198(, between American Energy Leasing, Inc., a Delaware corporation ("Seller") and 
Billman Homes, Jnc., a Texas corporatfon ("Purchaser"), covering 2.25 acres, more or less, 
out of Farm Lot 3, Lend Block "0," Barton and Danforth Subdivision, San Patricio County, 
Texas, and all improvements thereon (the "Earnest Money Contract"). 

Simultaneously with the execution and delivery of this Letter Agreement, American 
Energy Leasing, Inc., one of the undersigned, has executed and delivered to Billman 
Homes, Inc., a General Warranty Deed covering the land referenced in the Earnest Money 
Contract and more particularly described by metes and bounds in the Exlu"bit "A," 
attached hereto and made a part hereof for all purposes (the "Land"), together with all 
Improvements located on the Land. 

'lbe improverr.ents located on the Land are a two-story prefabricated concrete 
building (the "Concrete Building") and a one-story metal building (the "Metal Building"), 
the location of which are outlined in a survey plat of the Land marked Exhibit "B" 
attached hereto and made a part hereof for all purposes. 

Article V, Paragraph (A) of the Earnest Money Contract provides as follows: 

WV. LEASE AND FURNITURE AND EQUIPMENT. 

(A) Lease: 

As part of the consideration for Seller conveying the Land to Purchaser, 
Purchaser agrees to lease to Seller, MidGulf Energy, Inc., or either of their assigns, at no 
cost or !xpense to Seller, MidGulf Energy, Inc. or either of their assigns, for a period of 
twenty-four (24) months, beginning the first day of the month immediately following the 
Closing (as herein defined) and ending twenty-four (24) full calendar months thereafter, 
the following: 

(j) 'Three (3) contiguous executive offices, now located in the northwest 
corner on the ground floor of the two-story office and storage building located on and 
being a part of the Land (herein called the "Three Offices"); and 

(ii) The area In the metBI building located on and being a part of the 
Lend in which Seller's laboratory is now located and as much of the remaining storage 
area in said metal building as Seller reasonably needs to store spare parts, tools, 

34436Z •i fl 11 
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Billman Homes, Jnc. 
Page Two fllt No:· 

3443G2 
equipment and/or supplies relative to Seller\ refinery located across Bishop Roe.d from 
the Land. 

Purchaser, however, shall have the right, at any time during said twenty-fow 
(24) month period, to require Seller, MidGul! Energy, Inc. or either or their assigns to 
vacate the 'Ihree Offices upon reasonable notice end by making available, at Purchaser's 
sole cost and expense, executive offices comparable ln size end quality, Including, but not 
limited to, air conditioning and lighting, ln either the two-story building or the metal 
building described above." 

'Ibe plll'pOSe of this Letter Agreement ls to implement and supplement the provisions 
of Article V, Paragraph (A) of the Earnest Money Contract, as follows: 

(J) Lease: Billman Homes, Inc. (nBillman") does hereby lease to MidGulf 
Energy, Inc. (nMidGulf"), and MidGulf does hereby le.'iSe from Billman, (i) three 
continguous executive offices located ln the northwest t!orner on the ground floor of 
the Concrete Building and as outlined ln red on the said Exhibit "Bn (the "1hree 
Offices"), (ii) the area In the Metal Building in which a laboratory ls now located and 
as much of the remaining storage area in the Metal Building as MidGul! reasonably 

. needs to store spare parts, tools, equipment and/or supplies relative to the refinery 
located across Bishop Road from the Lend {the "Metal Building Space") ancl (iii) five 
(5) perking spaces adjacent to the Concrete Building end/or the Metal Building (the 
"Parking Spaces"). 

(2) Term: 'Ibe term of this Lease Agreement shall begin on the date hereof 
and shell terminate on October 31, 1986, unless otherwise extended by mutual 
agreement. 

(3) Rent: For the term of this Lease Agreement, MidGul! shall have no 
rental obligation to Billman, it being understood that pert of the consideration for 
the conveyance by American Energy Leasing, Inc. to Billman of the Lend and the 
improvements located thereon includes, but is not limited to, the lease or the Three 
Offices, the Metal Building Space and the Parking Spaces to MidGulf at no rental 
cost to MidGulf. 

(4) Use: MidGulf shall have the right to use the Three Offices and the Metal 
Building Space for any lawful purpose. 

(5) Reiocation: Billman shall have the right at any time during the term of 
this Lease Agreement to require MidGulf to vacate the Three Offices upon 
reasonable notice and bY making available, at Billman's sole cost and expense, 
executive offices comparable in size end quality to the Three Offices, including, but 
not limited to, air conditioning and lighting, in either the Concrete Building or the 
Metal Building. 

(6) MidGulf's Covenants: MidGul! covenants and agrees as follows: 

(a} To take good care of the Three Offices and the Metal Building Space 
and suffer no waste, and at the termination of this Lease Agreement, to 
deliver the 'Ibree Offices and the Metal Building Space to Billman in as good 

II /1 // 
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condition as received by MldOuU, reasonable wear and tear aoo damage by 
fire, fiood, windstorm, tornado, hurricane or other elements «, without 
limitation by the foregoing enumeration, other causes beyond MidOulf's 
control excepted; 

(b) To comply with all valid «dinances, regulations and laws or any 
municipal or other governmental authority applicable to MidGul.!'s use or the 
Three Offices and/or the Metal Buildillg Space; 

(c) To keep the Interior of the Three Offices and/or the Metal Building 
Space in a good state of repair; 

(d) To pay all taxes assessed with respect to the personal property 
owned by MidGulf and kept on or used In connection with the niree Offices 
and/or the Metal Building Space; and 

(e) To pay all charges for water, gas, electricity or other utilities 
incurred by MidGulf in connection with the use of the Titree Offices an<.Vor the 
Metal Building Space. 

(7) Billman's Covenants: Billman covenants and agrees as follows: 

(a) That Billman has good and marketable title to the niree Offices, 
the Metal Building Space and the Parking Spaces In fee simple absolute, and 
that the same ere subject to no leases, tenancies, agreements, enc1Jmbrances, 
liens or defects in title adversly affecting them or the rights granted MidGulf 
In this Lease Agreement; 

(b) To keep the exterior of the Concrete Building and the Metal 
Building In good repair, Including, but not limited to, repair and maintenance 
of the roof and the structural soundness of the foundation and exterior walls, 
and to also keep in good repair the par~ area In respect of the Parking 
Spaces; · 

(c) To pay all real property taxes assessed against the Land and the 
improvements located thereon before the same &hall become delinquent; and 

(d) To carry, at Billmen's ezpense, fire and extended coverage insurance 
on the Concrete Building and the Metal Building, and any contents therein 
belonging to Billman, In an amOW1t not less than 80% of the full insurable 
value thereof, and upon request therefor, Billman agrees to furnish MidGulf 
evidence of such coverage. Further, Billman does hereby waive and relinquish 
any right of recovery from MidGuU, its agents, servants or employees for loss 
resulting from their acts or failure to act, which loss Is covered by such 
Insurance. 

(8) ~: MidGulf shall have the right to Install at its own expense its usual 
signs Cl!' other items Identifying its business and to make such alterations, changes or 
additiOllS on or to the Three Offices 111d/or the Metal Building Space as it finds 
necessary or convenient for its purposes, provided the Three Offices, the Metal 
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Building Space, the Concrete Building and/or the JileW Building ahall not b-e 
structurally damaged thereby. 

(9) Assignment: MidGulf shall have the right to assign this Lease Agr-eement 
without obtaining the consent of landlord; however, any 511Ch assignment ahall be 
subject to all the terms and provisions of this Lease Agreement, and upon any such 
assignment, 'MidGulf shall be relieved of the obligations imposed on or assumed by it 
hereunder. 

(10) Hold Harmless: MidGulf agrees to bold harmless Bill.man from and 
against any and all claims, demands or causes of action for any damage to person or 
property caused by any negligence of MidGulf its agents, servants or employees • 

. 
(ll) Notices: All notices and demands which may be or are required or 

permitted to be given by any party to any other party herewith shall be in writing 
and shall be deemed to have been delivered and received by the party to w!'iom such 
notice or demand is addressed on the day following the day that such notice or 
demand is delivered to U.S. Post OfCice or an official depository under the care and 
custody of the United States Postel Services, certified mall, postage prepaid and 
addressed as follows: 

I! to MidGulf: 

'MidGulf Energy, Inc. 
e/o Richard F. Bergner 
5718 Westheimer, Suite 'lOO 
Houston, Tens 'l'l05'l 

I! to Billman: 

Billman Homes, Inc. 
4125 Violet Road 
Corpus Christi, Texas '18410 
Attn: Danie~ B. Billman, President 

. Said addresses may be changed from time to time by either party by notifying the other 
party in writing. 

(12) Parties Bound: This Lease Agreement shall be binding upon 81ld inure to 
the benefit of the parties hereto and their respective successors and assigns. 

(13) Governing Law: This Lease Agreemen\: and the performance thereof 
shall be construed in accordance with and be governed by the laws of the State of 
Texas. 

If the faregoing correctly sets forth your understanding of the terms and conditions 
relative to the lease by MidGull, its successors and assigns of the Three Offices, the 
Metal Building Space and the Parking Spaces above described, then please sign triplicate 
originals of this letter ln the space provided below, and return two (2) executed originals 
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Billman Homes, lnc. 
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to the undersigned, whereupon this. Letter Agreement shall become a bL"ldl.ng agreement in 
accordance with Its terms and provisions. 

AMERICAN ENERGY LEASING, INC. 

By!&~, -
RichardF.Be0President 

MIDGULF ENERGY, INC. 

By ed~- .. 
Richard F. Bergner, President 

AGREED TO and accepted this /0 day of October, 1984. 

BILLMAN HOMES, INC. 

Byb'll fJL(&J 
Daniel H. Billman, President 7 

THE STATE OF TEXAS S 
s 

COUNTY OF SAN PATRICIO S 

This instrument was acknowledged before me on this the/L day of October, 1984, 

by Richard F. Bergner, President of American Energy Leasing, Inc., a Delaware 

corporation, on behalf' of said corporation. 
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Billman Homes, Jnc. 
Page Six 

THE STATE OF TEXAS S 
5 

COUh"TY OF SAN PATRICIO 5 

'FILE 1'10~ 
314362 

'Ibis Instrument was acknowledged before me on this thej]> day of October, 1984, 

by Richard P. Bergner, President of MidGulf Energy, Inc., a Texas corporation, on behalf 

of 58.id corporation. 

THE STATE OF TEXAS S 
5 

COUNTY OF SAN PATRICIO S 

This instrument was acknowledged before me on this thy .d_ day of October, 1984, 

by Daniel H. Billman, President of Billman Homes, Inc., a Texas corporation, on behalf or 

said corporation. 

34436Z 

"c·· 
EXHIBIT--"'---
PAGE tD OF i'f 97020 

• 



ritr No:· 344362 
t;Ol'l.l'IJS CHl'l.ISTI. TEIUU 

lllANCHCS: HOUSTON. TEXAS 
'1001 CHANCELlOll llOW 
~.O.•OK7141 
t:Olll'IJS CHlll!STI. TEXAS 1~11 
MONE: 0111 n.t-0111 

J'JiGJNURl~G l
"\!AAYIJl.lr..~/ l 

co'V"'( &A.N ANTONIO. TEXAS 
COll/l'VS CHlll!STI. TEV.S 

FILE NC' Job Ho. c 26.~76 

October 4. 1984 

STATE OF TEXAS 
romm OF SAll PATRICIO 
FIELDNOTE DESCRIPTION of a portion of Lot 3, Block O. Burton and Danforth Subdivi
sion. as shovn by 11ap recorded in Volume 152, Page 1, Deed Records, San Patricio 
County. Texas, described as follows: 
COMMEllCING at the southwesterly corner of said Lot 3. being at the intersection 
of the centerline of Fann-to-Market Road 2725 with the centerline of a 40.00 foot 
roadway bet~-een Blocks H and 0 of said subdivision; 

THENCE, along the centerline of said 40.00 foot roadway and the southerly boundary 
of said Lot 3, S 55° 23' 00" [, 50.00 feet to the easterly right-of-way of said 
Fann-to-Market Road, for the POINT OF BEGINNING of this tract1 

THENCE, along said easterly right-of-way. fl 34° 37' 00" E, at 20.00 feet pass a 
5/8 inch iron rod set on the IJ)rtherly right-of-way of said 40.00 foot roadway, 
tn all 394.97 feet to a 5/8 inch tron rod set inside a 1-1/2 inch iron pipe found; 

THENCE, S 55• 23' 00" E, 280.00 feet to a 5/8 inch iron rod found on the easterly 
boundary of sa;d Lot 3; 
THENCE, along said easterly boundary, S 34° 37' 00" W, at 374.06 feet pass a 
brass 110nument in concrete found, at 374.97 feet pass the northerly right-of-way 
of said 40.00 foot roadway. 1n all 394.97 feet to the southeasterly corner of 
said Lot 3, being on the centerline of said 40.00 foot roadway; 

THENCE, alon9 said centerline and the southerly boun~ary of said Lot 3, 
II 55° 23' DO' W. 280.00 feet to the POINT Of BEGINNING. 

i:ONTAINillG 2.5388 acres. 1110re or less. of which 0.1286 acre ts in road right-of-way. 

tlH:ms 

31436Z 

W.VERICK ENGINEERING COMPANY ~ 
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:Mr. Daniel H. Billman 
President 
Billman Homes, Inc. 
4125 'Violet Road 
Corpus Ciristl, Texas '18410 

Dear Dan: 

----------------~- -~--

October 17, 198C 

Please make reference to that certain Letter Agreement, dated October JO, 1984, 
between American Energy Leasing, Inc., a Delaware corporation, and MldGulf Energy, 
Inc., a Texas corporation, on the one hand, and Billman Homes, Inc., a Texas corporation, 
on the other hand (the 9 Lease Agreementn). 

As you know, the Lease Agreement was entered into as part and parcel of the sale 
by American Energy Leasing, Inc. to Billman Homes, Inc. of 2.5388 acres, more or less, of 
the surface estate out of Farm Lot 3 In mock no,n Burton & Danforth Subdivision, 
Abstract 184, San Patricio County, Texas and all Improvements thereon; and furniture, 
fixtures and equipment described in Bill of Sale, dated October 10, 1984, from American 
Energy Leasing, Inc. to Billman Homes, Inc., reference being made to said Bill of Sale for 
all purposes. 

This letter agreement shall serve as an addendum to the Lease Agreement (this 
11Addendum9). Terms def"med In the Lease Agreement shall have the same meaning in this 
Addendum as in the Lease Agreement. 

As we discussed, In addition to the 'lhree Offices, the Metal Building Space and the 
Parking Spaces, it was agreed that MidGulf Energy, Inc., its successors and assigns, at n.o 
cost or expense (except as otherv.ise stated in this Addendum), shill elso have the 
exclusjve use and possession of office furniture and equipment (sold to Billman Homes, 
Inc. pursuant to said Bill of Sale) reasonably necessary for use in the Three Offices, as 
well as . the exclusive use and possession of the storage racks and the portable metal 
building behind the Metal Building (also sold to Billman Homes, Inc. pursuant to said Bill 
of Sale), all for the term of the Lease Agreement. 

MidGulf Energy, Inc., its successors and assigns, agrees to take good care of said 
offic~ furniture and equipment, storage racks and portable building and, upon the 
termination of the Lease Agreement, to deliver them to Billman Homes, Inc. in as good 
cc:>ndition as received, reasonable wear and tear excepted. 

MidGulf Energy, Inc. also shall have the right to assign the rights and obligations 
contained in this Addendum without obtaining the consent of Billman Homes, Inc., 
provided that any such assignment shall ~ subject to the terms and provisions of this 
Addendum and upon such assignment, MidGulf Energy, Inc. shall be relieved of the 
obligations imposed on or assumed by it hereunder. 

Except as supplernente<: by this Addendum, the Lease Agreement shall remain 
wichanged and in full force and effect. 

344362 
" /1 ,. 
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Mr.De.nlelH.Billman 
October l'l, 198( 
Page Two 'f!LE NO: 

Please confirm your agreement with this Addendum by 11!gnlng duplicate originals 
bereof In the space provided below and returnlng the duplicate originals to the unde~·
aigned. The third original also enclo5ed Is for the files of Billman Homes, Inc. 

Very truly yours, 

AMERICAN ENERGY LEASING, INC. 

BY.;(!,,~~ .. 
Richard :P. Be~President 

MIDGULF ENERGY, INC. 

By ;8~4 
Richard F. Bergner.;::ident 

AGREED AND accepted this ~iay of October, 1984. 

BILLMAN HOMES, INC. 

ByilJ~fJY!:~~ 
Daniel H. Billman, President 

34-1362 

CEOC~F"!CA':£ O!_. U:GA!.!T·'i .'i!'rn At:THE:;-:ICtT'/ 
OF'F"YC!Jl.L fUBLlC REC':Jl'.DS CF REAL PRO?ERT'l 
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:::::.c::::;f:.~:::.;.:-.;:;: :.: ':.:".e ::.~.;;:es !:-etwe.::n :::~e 7:.tle ?;;'.:;":, -a:-:d t::e ~ert1flcate of L;:c:al;.:::·: and A'Jthent1-
:::::.r.y :-.a~ !:<ee:'. :.:-. ::.::::::.::-:: =.c:::o>:.::.!::-,c~ \.i:.':.:: .:..:::::.:::."·~':!~~ia1. ·:"'::::-ion's ':'~X.ls C:.·:~! .a:~':.'.ltes, a::d t:iat. 
,;:=:c:~ :.:;>....;,.:;,;,. ::..;; .;: :::::·;e, :::.r.:-'l":::: .;::-. .:5 -~xr...::: ::Oi"-'i ?! ::::'"' :-.a,.e or ;:>ag"~ --::: ::-i.e lJe;'>.:::!e·.= ir.s::r:..:.-:ie:it 
.:;.!' -.. =:::1:-.<;'. :::::;:.)..:. :::::·---·.-.::, ;,:;;;---::-. -,t" t",:,c:::-:0 ..::::::-. :-. .;:s !;"'e:i ::l•.·.~ :-:;r r"'cor.:l .:;~. :!"1.e Ca.:e d.;'>.d 
a:: _:-_~ ::::-:.;; s.::~;-..e:: .::: -:.:;.::o: -:~.~-: ::::: -"-0'::.:" ... _..:;; :::.a<ie !r. :::.e ori-:;1r.-'l.l negati·:e ::~i::i ~t.,.,een t::e 
?:::::..,_ ::~:~ ,,;-_ _: :::-.:;; =·~:--:.:::::o::-.:_ 

! :=:.: ::_r:.·.-_;-r :-·~=:~:::- :::-._~::: ::::"°" ;:.:--e-=~::lir:,; ::-:.;:;-?:;; are par:: o:: :::he ::>f!":c1al ::·.;.:;>l:c ?.ecor:l.s of 
E<ei.!.l ?:::'.:-?-::-:::· :.:: 5,],-: ?a;::::-l.C!-O :;.,u::;::;;, 7ex.:i:., e:-.:ii:-:1 ,;;.t:i 

File "'· ·--3"-"4'-'4tc3;m6l.<2;__ ___ _ 

,,_,. "" 4th o•y c< December 
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I. Tc,"as _-\ir Control Board Permit 0fo. R-6027 (Crude Oil Topping Plant and Barge 
Dock No. R-1 Ingleside, San Patricio County, Texas), Permit Clo. R-G625 (Crude Oil 
Topping Unit ~o .. R-2 Ingleside, San Patricio County, Texas) 1 and Permit No. C-7557 
(Unleaded Gasoline Production Facility Ingleside, San Patricio County, Texas); and 

2. Texas Depru-tment Of Water Resources Permit No. 021-12, approved November 17, 
1980, as re!le;ved by Texas Water Commission order, dated :,larch 30, 1983 
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